THE STATE OF NEW HAMPSHIRE
MERRIMACK, 88 SUPERIOR COURT
99-E-0410
IN THE MATTER OF THE LIQUIDATION OF
TUFTS HEALTH PLAN OF NEW ENGLAND, INC.,

LIQUIDATOR’S MOTION TO APPROVE INTERIM DISTRIBUTION
ON THP ALLOWED CLAIMS

Roger A. Sevigny, Commissioner of Insurance of the State of New Hampshire, in his
capacity as the duly appointed Successor Liquidator of Tufts Health Plan of New England, Inc.
("TNE” and the “Liquidator,” respectively), moves for authority to pay an interim distribution in
the amount of $1,000,000 to the holders of certain Allowed Claims' described more fully below.
In support of his motion, the Liquidator states as follows:

1. On December 20, 2000, this court entered an order approving a Funding and
Settlement Agreement among the Liquidator and Tufts Associated Health Plans, Inc.. Tufts
Associated Health Maintenance Organization, Ine. (“TAHMO™). TAHMO Holdings, Inc., Tufts
Benefit Administrators, Inc. and Total Health Plan, Inc. (collectively “THP” or the “THP
Affiliates™ and the “Funding and Settlement Agreement”), which incorporated the Liquidator’s
Plan of Liquidation (the “Plan”). The Plan approved the allowance of certain claims held by
THP (the THP Allowed Claims™), consisting at that time of $4,183,358 (plus an additional
amount aceruing from June 30, 2000 through the Conclusion of Services) in Class 1, and

56,440,972 in Class 5. Under the Plan, payment of the THP Allowed Claims was subordinated

'All capitalized terms are intended to have the same meaning as defined in the Plan of Liquidation and the Funding
and Setllement Agreement, unless specifically otherwise defined. Mone of the stmmaries or charactérizations of the
terms of the Plan or the Funding and Settlement Agreement contained in this motion are intended to modify any
provision of the Plan or the Funding and Settlement Agreement as approved by this court,




to the payment of all other claims in Classes One through Five. See Plan Section 1.21; Funding
and Settlement Agreement Section 1.19.

2, In addition, in an integral feature of the Plan and the Funding and Settlement
Agreement, THP unconditionally guaranteed payment of all Allowed Claims in Classes One
through Five (the “THP Guaranty™).

3 The Liquidator completed the process of administering all of the claims filed
against TNE in Classes 1 through 5. With the exception of the THP Allowed Claim, all other
allowed claims in Classes 1 through 5 have been paid in full, The source of funding for payment
of these claims were general funds of this estate, and proceeds of certain special deposits (the
“Special Deposits™) held by the Ancillary Receiver appointed in a certain Ancillary Proceeding
pending against TNE in the Superior Court of Providence in Plantations, Rhode Island (the
“Ancillary Receiver” and the “Ancillary Proceeding”, respectively).

4. As set forth more fully in the Liquidator’s Motion to Compel Transfer of Rhode
Island Special Deposits Pursuant to Plan of Liquidation (the “Special Deposits Motion™), the
Liquidator was unable to consensually arrange for the payment to this estate of the remaining
proceeds of the Special Deposits, due to concerns expressed by the Ancillary Receiver over the
effect of Ruthard: v, U.S., 303 F.3™ 376(1" Cir. 2002), cert. denied sub nom Bowler v U7.5.. 538
U.S. 1031 (2003),

5. Pursuant to a Stipulation among the Liguidator, the Ancillary Receiver and THP
filed in connection with the Special Deposits Motion, the Liquidator, TAHMO and the Ancillary
Receiver agreed to attempt to resolve the Ruthardt concerns by alternative means. The Ancillary

Receiver also consented to an interim distribution to THP in respect of the THP Allowed Claims

in the amount of $1,000,000.




6. The Liquidator holds cash and cash equivalents of $1,301.304 as of September
30, 2004, In addition, the balance of the Special Deposit proceeds held by the Ancillary
Receiver is $313, 781.80 as of October 11, 2004, The Liquidator proposes to make the interim
distribution solely from general estate assets, and not from the Special Deposit proceeds. After
the requested interim distribution, the Liquidator will still hold over $300,000, and the Ancillary
Receiver's Special Deposit proceeds will remain intact, subject to resolution of the Ruthard:
issues and until further order of this Court.

7. Neither the Liquidator nor THP is aware of any Claim against TNE’s estate senior
in rank or payment priority to the subordinated THP Allowed Claims that has not been paid in
full in the amount allowed by the court. This includes, without limitation, any claim of the
United States of America or any subdivision thereof that, under the Ruthardt decision, might yet
be asserted against TNE by the filing of a proof of claim. None of the Liquidator’s inquiries
directed to the Civil Division of the United States Department of Justice revealed any claim of
which the Department of Justice is aware. Under NH RSA 402-C:44, if such a claim existed, it
would be asserted as a Class 3 Claim under the Plan, subject to any and all defenses which TNE
or any other party in interest could raise, and payable (if and to the extent allowed) from the
proceeds of TNE's remaining estate. To the extent necessary, the THPF Guaranty will remain
available to satisfy any Allowed Claim in Classes One Through Five that may arise prior to the
closing of this estate and the discharge of the Liquidator.

8. The Liquidator believes it is in the best interest of this estate and its remaining
creditors that the court authorize the requested interim distribution to THP. In making this

request, the Liquidator relies upon the continuing THP Guaranty, as reaflirmed by THP. A copy




of THPs reaffirmation of the THP Guaranty is attached hereto and incorporated herein as

Exhibit A,

WHEREFORE, the Liquidator requests the interim order authorizing him to pay an

interim distribution to TAHMO in the amount of $1.000,000 on the THP Allowed Claims. and

granting the Liquidator such other and further relief as is just.

Dated: November 35, 2004

Respectiully submitted,

ROGER A. SEVIGNY, COMMISSIONER OF
INSURANCE OF THE STATE OF NEW
HAMPSHIRE, AS SUCCESSOR LIQUIDATOR
OF TUFTS HEALTH PLAN OF NEW
ENGLAND, INC.

By his attorneys,

KELLY A. AVYOTTE
ATTORNEY GENERAL

suzanne M. Gorman, Esquire
Senior Assistant Attorney General
Civil Bureau

33 Capitol Strect

Concord, NH 03301-6397

(603) 271-3658

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

%I ce A. Harwood, Esquire ;

1000 Elm Strect, P.O. Box 3701
Manchester, WH 03105-3701
(603) 627-8139



CERTIFICATE OF SERVICE

I hereby certify that on this 5" day of November, 2004, a copy of the Liquidator’s Motion
to Approve Interim Distribution on THP Allowed Claims was served upon the parties on the
attached service list, via first class mail, postage prepaid.

(At Necumd

B“{,_E A. Harwood
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THE STATE OF NEW HA MPSHIEE

MERRIMACEK, 53 SUPERIOR COURT

S99-E-0410

IN THE MATTER OF THE LIQWIDATION OF
TUFTS HEALTH PLAN OF NEW ENGLAND, INC.

REAFFIRMATION OF THP GUARANTY

Tuits Associated Health Flang, Inc., Tufts Associated Health Maintenance Organization, Inc. (“TAHMO™),

TAHMO Haldings, Ine., Tufts Benefit Administrators, Tne, and Total Trealth Plan, Inc. (collectively “THPF™ or the

“THF Affilintes™), jointly and severally, in order to induce Roger A. Sevigny, in his capacity as the duly appointed

Successor Liquidator of Tufts Health Plan of Mew England, Ine. (the “Liguidator” and “TNE," respectively) to pay

an mterim distribution in connection with the Plan of Liguidation and the Funding and Senlement Agresment

zpproved in the proceeding entitled In the Mater of the Liquidation of Tufts Health Blan of MNew England, Ine, (99-

E-D410) (the “Liguidation Proceeding™) herehy represent and warrant as follows;

I. The “THP Guﬂfﬂ-ﬂt:f" referred 10 in paragraph 2.2 of the Funding and Senicment Agresment datad

25 of November 14, 2000 approved by the Court in the Liquidation Proceeding remains in full force and effecr, and
15 not subject to any defenss, counterclaim, setoff, recoupment, or any other claim or mamer of any namre
whatsoever, in law or in equity, that would alter, atfect, or diminish the continuing validity of the THP Guaransy or

any of the obligations of the THP Affiliai=s thereunder.
2. Each of the THP Affiliates hercby reaffirm their obligations under the THP Guaranty.
=i A3 of the date hereof, none of the THE Affiliates is aware of nay claim against TNE or the

Liguidator held by the United States of America or any ageacy or subdivision thereof, including without limitation

the Internal Hevenue Service.

11705704 FRI 10:16 [TX/RX KO 8056]
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M WITNESS WHEREDF, we have each se: our hands and seals as of the 4 gz of November, 2004,

A M_fé
Wifttess ;
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LEGAL DEPT

Title: Chief Operating Officer

TUFTS ASSOCIATED HEALTH
MAINTENANCE

By: &z
Name:“Richara Hallwhnh
Title:  Chief Operating Officer

Nanfer Richard Hallwordh /
Title: Chief Operating Offic

TUFTS BENEEIT ADMINIST ORS, INC,

By
Name: Rigiford Hallyfori
Title: Chier Operating Officer
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Suzanne M. Gorman. Esq.
Office of Attorney General
33 Capitol Street

Concord, NH 03301-6397

Connie L. Rakowsky, Esq.
Ormr & Reno. PA

I Eagle Square

P.O. Box 3550

Concord, NH 03302

George F. Burns, Esq.

Bemstein Shur Sawyer & Nelson
100 Middle Street

P.O. Box 9729

Portland, ME 04104-5029

John F. Teague, Esq.
Upton, Sanders & Smith
10 Centre Street

P.O. Box 1090

Concord, NH 03302-1090

Eugene M. Van Loan 111, Esq.

Wadleigh, Starr & Peters, P.L.L.C.

95 Market Street
Manchester, NH 03101

Marilyn Shannon McConaghy

Director of the Rhode Island Department of

Business Regulation
233 Richmond Street
Providence, RI 02903

SERVICE LIST

Richard G. Liskov, Esq.
White & Case LLP

1155 Avenue of the Americas
New York, NY 10036-2787

Daniel P. Luker, Esq.
Richard G. Korman, Esq.
Michael A. LaFond, Esq.
Sulloway & Hollis PLLC
O Capitol Street

P.O. Box 1256

Concord, NH 03302-1256

Doron F. Ezickson, Esg.
McDermott, Will & Emery
28 State Street, 34" Floor
Boston, MA 02109

Lucy J. Karl, Esq.

Arpiar G. Saunders, Jr., Esq.
Shaheen & Gordon, PLA.
Two Capitol Plaza

P.0O. Box 2703

Concord, NH 03302-2703

Claudia Z. Springer, Esq.

Megan E. Cleghorn, Esq.

Duane, Morris & Heckscher LLP
One Liberty Place

Philadelphia, PA 19103-7396

Lawrence S. Smith, Esq.
Ransmeier & Spellman PA
One Capitol Plaza

P.O. Box 600

Concord, NH 03302-0600



Normand G. Benoit, Esq,
Brian J. Spero, Esq.

Patricia Antonelli, Esq.
Partridge Snow & Hahn, LLP
180 South Main Street
Providence, R1 02903-7120

Lucy C. Hodder, Esq.

Rath, Young and Pignatelli, P.A.
One Capitol Plaza

P.O. Box 1500

Concord, NH 03302-1500

Kelly A. McEnaney, Esq.

William W. Kannel, Esq.

David Hadas, Esq.

Mintz, Levin, Cohn, Ferris, Glovsky and
Papeo, P.C.

One Financial Center

Boston, MA 02111

Hon. Roger A. Sevigny

Alexander K. Feldvebel, Esq.

New Hampshire Insurance Department
56 Old Suncook Road

Concord, NH 03301-5151

Peter W, Mosseau, Esq.

Nelson, Kinder, Mosseau & Saturley, P.C.

99 Middle Street
Manchester. NH 03101

Vephgmnt 1 publicbharwood dufis hquidationservice lisydoe

Beverly C. Robinson, Esq.
St, Joseph Hospital
172 Kinsley Street
Nashua, NH 03060

Richard L. Trembowicz, Esq.
Joseph C. Tanski, Esq.
Hutchins, Wheeler & Dittmar
101 Federal Street

Boston, MA 02110

Gregory V. Sullivan, Esg.
Malloy & Sullivan

78 West Merrimack Street
Manchester, NH (03108

Brian S. Hucker, Esg.
McDermott Will & Emery
227 West Monroe
Chicago, IL 60606-5096

Patrick E. Donovan, Esqg.

Hatem, Donavan & Kacavas, P.C.
215 Main Street, Suite 1

Salem, NH 03079




THE STATE OF NEW HAMPSHIRE
. MERRIMACK., S8 SUPERIOR COURT
D9-E-0410

IN THE MATTER OF THE REHARBILITATION OF
TUFTS HEALTH PLAN OF NEW ENGLAND., INC.

ORDER APPROVING LIQUIDATOR’S MOTION FOR
APPROVAL OF INTERIM DISTRIBUTION ON THP ALLOWED CLAIMS

This cause coming on to be heard on the Motion of Roger A. Sevigny,
Commissioner of Insurance of the State of New Hampshire, in his capacity as duly
appointed Liquidator (the “Liquidator™) of Tufts Health Plan of New England, Inc.
entitled “Liquidator’s Motion to Approve Interim Distribution on THP Allowed Claims™
(the “Motion™); due written notice of the Motion having been provided to all counsel of
record; no parties in interest having filed objections to the Motion: and the court having
considered the Motion and being otherwise advised in the premises:

IT IS HEREBY ORDERED that the Motion is granted, and the Liquidator is
hereby authorized to pay the Interim Distribution on the THP Allowed Claims as
requested in the Motion, effective immediately.

SO ORDERED.

Dated: November _ , 2004

Presiding Judge




